
MEMQR, 
AND RE: 

ANDt, 

.. -. \ isfza/si 

M of CONTRACT-
STRlCnVE COVENANTS - , 

WHEREAS" on December" !(, , 1985^ SD5 BioTECH cdRRORATlON, sJ ; 
Delaware corporation ("Seller"), and-fllAMOND -SHAMROCK CORPORATION^ 
Delaware corporation ("Buyer"),-entered into a .Real.Estate Option Contract (tlie 
"Contract") pertaining to certain reatl' property; located in Greeny Bayouj'Harris ' 
•County, Texas, more specificaHy -jJescrlbed in : Exhibit" A' attached :J>eretp arid 
incorporated herein by this.referpri^ for ali purposes"(the "Proper^"); 

NOW; THEREFORE, this Memofaridum is being recorded in the records of 
Harris County, Texas for the-foliowing purpose: 

^ To give" notice- to the pubiic that the Property is sub'pect tp the 
Contract until December 16, tl995 (pursuant, to the terms of the 
Contract), and to place the public on notice of inquiry as to-the specific 
provisions, terms, covenants and-conditions of the Contract, inclurfing. 

® particulariy. the covenants and restrictions, of Seller burdening the,«^ 
Property as descrlbed'in Exhibit B attached hereto and incorporated 
hereby by this reference for alijiurposes (the "Restrictive Covenants"), 
which shall run with the land and ^ail-be enforceable against Seller and 
all subsequent owners of the Property, or any. part thereof- Ail. 

- i^pitalized terms therein shaii have the same meaning as ascribed to , 
them-in this Memorandu^. 

- This Menforaridum is being recorded in liecr-of recording the Contract tq.bind" 
the Property and Ae.^ller thereto and to place the public-on-notice as-aforlsaid, 
and. nothing hersan-. contained is intended to change, modify or affect any qi tho 
terms and provisions of the""Contract, Or the. rights, duties'and obligations treated 
thereby, all of which remain in' full force and effect. • " • •• • • ••.. •• • • 

Prior to December :16,^95, the legal effect of this Mdmorandum may be-
-^rmihafei^^lSiXhe ^ng "in 'tfe'irecords of Harris County-, Texas of a notice of 

aniendment or withdrawal of this Memorandum signed and acknowledged on behalf 
•of Bu^r'in form^ similar hereto; its effect further-may be modified or nullified by a" 
duly entered"order of any court of competenftjurisdiction, . . 

• 

EIKECUT^D as of the /6 day of December;''f985. 

•ADDRESS: 

7528 Auburn Rliad 
Painesyiiie, Ohio 60077 '' 

with a copy to: 

William R. Sasso 
Stradley, Ronon, Stevens and YoUng 
1 lOO One Franklin Plazb 
Philadelphia, Pa. 19102 . 

SELLER: 

SbS BIOTECH CORPORATldN, a" 
Delaware corporation 

By: da 

Name: 

Title: ' U<(,EPfiES/OS^ 
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BEFORE ME^ the undersigned authority, on this, A^-M-day of December. 1985 • 
. • .^ersonsaiy - a^ \t)^LL.,liH»^ W-*6i SD5 BfOTEGH, 

:;G0RJ»0RATION, a •JJelawAre corporation^ known tcf foe to Be the p^r^n whose -
; " is sybscfibed. to'the foregoing instrument, and acknowledged to me that'he. 

executed tfie same for the purpoj^s and'consideration therein expressed and ih the v 
capacity-as thferein provided. 

•• • -J 

s Elaine Qarland 

London. .Englarwi ' 

In and f «rthe}« Ireland ) 
ind . " 5"88 

her .-9 |/c€ . . 
§mfaaa^ States eC Awegtea) 

BEFdRE NfE, the undersigned authorityHVi this day of Decerhber, 1985 , 
personally. ' appeared JTAAI^ oi TJIAMOND 

.:.§HAMR0<pk,JiCORPORAtlON,- a Delaware Corporation, known to me to be the 
^ " person wh(D5e^a|ne Is subscribed to the'foregoing instFuroent,,and acknowledged to . 
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MAMO-D SHAMBOCK^COKPSRAnQ>. . - ." •• -

• . •• GH^'S^SATOU PUTT ••• ' _ 

. '.• .. . • -ig^-n^3\jtCTEs .TOprma .. ••! ' . 

VpngKROia ; , . 

•••:. '• '•••• >V • •' 
''• • 121.1328 acres of land In the'Richard 8nd.^o5er,t nnce 

survay» AbstractRo. 76, Harris Coiinty, Te^ss, 8dlng^3iH^«of, • 
' • ia5'.903 acre tract of land being th^ same pKojifftytde- •• 

icflbed as, fifth tract in a deed dated- August 2,.ta, • 
• *ji ?• Heddlng, Trustee,:,and recorded in Volume.tl39f7~Page 

' sM of ihe .beied Becords-if Harris'<!ou.nty, Texag, •a9d bei.ng 
';de.scrib'iS a.s';|;sllows: ' , " 'i'. 

BEOIKNINQ at'a. point in the northeast line of a 60 foot 
.j,g;,c.of-way for Ha'den Road at the .southeast dorner of that 
certain 2.'TOST.acre traetjconveyed to' Jones Chemicals, Inc.' 

. ay deed:dated Ju^. 23, i9fi by Diamond Shaaroch Corporation, 
recorded:in trie 'iSaed Records of Harris Couhty, Texas, 'under 

. • C3W:C.y Et9'/9?fr and-Film Code a2A-.12r0763; ' 

. : -THERCE JlOTth .0° 65'-'%ast'-wlth the east li'ne of said: 
• , J.7O87 a'cr'e-'ir.ae-t '5ttu;.74..feet to a point'for .the, southwest 

. cower of that certain^ 1.7217, acre tract conveyed to Jones 
Cliemicalfs, Ihc, by'degd; dated February'23, 1979, by Diamond 

,-^Ahanroeli Corporation, recorded ^iii the Deed Records of Harris 
^^county, TexaSi linde.r Co'unty Clerk's File-No.'0010887.iand Film 

code .'l23-8b-03U6V'• 

' THEN^,Sduth 89^^^aid.k^:th>tJ>er3^th-I'tne-of said 
r.7217 acre tract 150,00-feet-to a .jjoint for its southeast . 
eorneri. ' ' \' V' '' .•' . 

_ . THEIICE North 6* 05.I'East with'the ^«B3t. line of ..fstilA 
"*'*^®T^7S!t7'awe ''traet':'-500.-90 feet to a point-for its northeast—. 

corner in the north line of s8i(L.lli5.903 acre traet_-j}nd the^,,„_ 
south right-of-way line"of the Houstofi North Shore Railway,,. 

'"hlENCE South 89* 55' East with'the,nartJni5iii6"d?^iid 
, lis.993«acre tract and the; south right-of-way line of the 
Houston North Shore Railway 2225•'97 fdet .to a-point for the 
northwest corner 0* thatijgertain l;b09 acre tract, conveyed 
to Harris County-Flood Control District by bipmond 'Alkali 
Company;. 

THENCE Southerly with the west line, of said I.009 acre 
tract as followji;. 

d South 0* 18* Weft 100.51 feet, 
South 29* 12' East 273.Ob feet, and 
South 17* dP £4(81,122.85 feet to-a point . , 

for the south cORner of said 1.009 acre tract in the east line 
• of. said'1115,903 acre tfact;* .'. . . 

• -Y.ep.'. 
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TVEBCE South 6* pz.'. West With the >aat Una or sa«. lit5:-9?3. 
i Tract 2«91-38 ^eet to-a point tn.the nOrth llns^sf that 

"Mln tract of lana conveyed by H. L. Nicholson, AdBinistrator 
,tMe Estate of R. E, Srooha, ^^iscaesed-,-tO -Harria County 

..ton Ship Chbnhei Navigation^aistrlct by deed dated August 6» 
?SIl and ricordad in Volume 1219,'ftse 626'. "of-"»he Deed •Records 

, aivria county; Tesaa?- ' 

IHEHCE North 76* .h3' West With the hbrth line of said 
- jj.-lAA-.95 feet to a point for corner: Ih the southwest "line 

5f:-«Ud.,iA5i-903 acre, tractf • • , " . • • _ ^ -, 

••jfctCE North "56* 21' West with 'the southwest^llrte: of said . ' 
• "at^903 ahrd^^tract- 7A6.S2 f-eet to a point for th8"southdest « 

Ij^gr of 60 f%t tl^t-of-^wj^ for i^den Road; 

- ..THENCE'North 0*. 02' East with east.lind of said eofisibt 
right-of-way 77,.,89 feet to a point fOr its northeaatrcorner; 

THENCE North 50* 21' Wear with the northeaart-line of said, 
60 fdot righV-df-waafc 2377-63'feet to the PLACE OF NEOINNtNG, 

.esntalning 12l:/-132S*aciea pf iand, more or less. 
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'^0-^ 'i.v-.- •"'V ^;''•'it;-/-v-v;.. Biirbit •'•'•.J"/-''' 
-•^ . ! '. "«• > • : •• •-' /••;,• • • ••-• •;'-.Part--2;pt-1 • •• . • 

.•;, - '• ^cm-oaRATton •• • ^ V 

^ ^ •'•^. •*;•;. • • TUVQU ptAirt . ̂  ;: ? uV . ^ -t 

s,?'. ' -t- -•.. '. 

' fl<i 1552 acres of land In .the Richard-and .Robert Vlnce^ 
. WO.'.TS- Harris C9ap^.-J«a>j[....fa&iSg--g.Hj--3^^ 

^"dd^aii sera trbct of land belnK,tfo 8Soe,;propdMy: described , 
"^.cSd-arLt ln% died dapad Auguab ?. T-. :• 

• jJfTuf ' irustee, ajjd- recorded in Volume 1395, .Pa^e 333 of _ 
l*e tSad Records of.' Harris County, Texas, ajad being described 

• i/fotlbws-# • I ,' " ^ • 
BEOIHHIHS St a polht on the left banh of,',Greens Bayou 
.^9^^ corner of that certain 3.6559 acre tract conveyed 

H^deed-dated October 12,. 1978 to Pe'ftnwalt Corporation by 
r'l-ind ShanrotK Corporation, recorded In the Deed Records of 

• SirJH'd^! cierh's Flle Ho. F82827a. Film 

code 110-f-1613/ 

; -CHEHCE north'.57' 00.' Beat with the "'.f" • 
'•> fcco acre tract at 93-39 feet passing a 5/8 Iron rod, at 
MO 70 feet passing a .5/8" irorf rod set for . the east-corMr of 
fa t-fiStO acre tract Snd the south comer of Pennsalt Chemical 

*?!"or^tl-on • s "sa^ acre- trac t ̂ of lend described In an Instru-
t^ylfumeJ3e7.^P^e;_Ua.._^of 

a'-feo 

- 1 

tSi Mutheaat-line V the said 1.6899 acre tract of land a total 
— -— ".o.'-t. pplxit .for e^prnM; ^dm^c.^f-l212,7<_ ^ 

THENCE S0Utlf"33* 00' E"t 20.00 fe.et to a point, for .corner; . 

THEHCE North 57': 00' Eaat with the southeast 1^ of said 
• L6899 acre trast.825.pl feat tp a. point for bornef; m 

THENCE South 86* 27' East With -the' eputh 'line ^ said 1.6899 
• acre S 203 S feefcto a point for corner In - theftottheas t 
• "lie or«ir99.3U%cre-trJ«^ the southwest H"-" . 

.County iiSttoo-Shi? Chahiul Navigation District Rallrosd rfght-of-
•ay; : ' , ' • ' 

THEHCE'South .50* gi- East^lth the northeaat^ll^^^ 
M 811 acre tract and the southwest.line,Of said railroad rignt 
of-waylU93.17 feet to e concrete monument set far the east^ 
corner of said 99.811 acre tract;^ ' 

THElicE South 00?_!f«at with the eoutheast line of rfald 
99 Silvers tract 2569-80 feet to a concrete monument set for 
?h;®iou5 com:rofWld 99.811,adre tract In the .left, banh of 
CMen» Myou; _ ^ * 
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' •J:^ ;Wtr«e,terly direction with the left han. of 

jfj'ena . . ^ f„t, 

•^ •' S-HS 38* U3> Weat 283-90 feeV 
S Ith 28* 18" «e»t 490.Vt0 feet, • forth 20, ,7^.-00 feet,. 
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- RESTRICTIVE COVENANTS . -

and 

(2) Seller shall inaintain substantial compUanoe wittv all exL,„;.j, _.-
permits, orders ahd regulatlons issued by .any federal, state OT l<^afcgdv« 
reeulatorV body, authority or agency Which iihay affect the?P,tSPerty, to tlje extent 
tha^e faifwer^o comply-Therewrth could materlally.alfTCisi&e^oientiat liabiliiy 
of Buy^ 
envlronrtie 

mm 

.(1) For purposes hereof, the ^'Sites'" are defined herein as the '.'alpha beta" 
"old lapdfUl" . disposal isites and the/"old jnahufa^uringV area";, and 

"n^traUzatldn pit?" "located adjacent to .the Harris County Floc^'Control,Cfttch at 
the east end of the Property and tRe "Storm water ppndj" the "waste water ipohds"; * 
and the "sludge drying pits" located at-the ^th end of the . Property, all as more 
fully described and shown on the diagram of the Property attached hereto as 
Schedule A-' - ' ' ., ' " " .. ', • 

' ' - • • • . • J 

J, and future 
rhmehtai,, 
je extent 

fepotenwaf liability " 
oI Buyw or its affiliates under, existing^ or ffutUre federal, state or., l^ail 
environmental Taws, rules or regulations or orders of any federal, state or local « 
governmental regulatory body, authority or agency including wlthoutjlrnitation the 
Comprehensive Environmental Response CompenMtion and Liability Act. 

(3) • Seller shall operate die waste water treatment systems at the Property 
and the reCiirery wells" which affept the Sites in sub&ta.ntial compliance with all 
permils and orders of the type described herein and In accordance whh -
.specifications whichj^all be approved by Buyer from time to time iwhich approval ' , 
shalTnot be Unreasonably withheld). - ^ 

. (a) Seller shall hot negotlateMfiy permits, orders or other compliance or f 
ehfotcemdntN agreentents with .any fe^ral, state Or local governmental regulatory • 

< "rb.ody, auihorM Or agency which InvdWe any, investigation, response or reinedlal '• 
action with respect to any of the Sites without prior i^otice to, and participati^~~~^ 
and concurrence of, Buyer; .prpVided^ihowexer, that nothing Ih this Paragraph a , 
shalfiN constni^B^^vea" Seller, "from complying with any compliance or cleans 
up order or directive which may be issued against or to Seller by any federalj state 

• or local r«ulatory body, authci?ity -or agency notwithstanding Buyer's failure tp 
concur in such action, and provided further that the pjrovjstons of the third 

' sentence of this PafagrapM regardir^ihe participation of Buyerj and the right of , 
4. Jfelier. to makei^inal decision shai|„|ape'rsede thy>rovisions:fff 

of Paragraph Tphtit die obligatjOh of Buyer to thaH costs under Section 5.3 .of thar 
certain Stock Purchase Agreemwt dated 4s'Sf pctober 26, 4985, by and among ; 
Buyer, Catrev," Inc., Ferrtienta m. and. Vanderbili Developnjent Cprporatlon-.haa-
befen fully exhausted; SellerSdiilttTomptly nOtify Buyet. of any such.negotiation^ 
setting forth, in reawnable detaifi^he nature of the occurr^ence; ,the investigation, . 
response or remediar ectiohs to be taken and, if applicable, the reason Buyer may 
tw obligated to participate therein. Biiyer shall be entitled to participate fully, in _ 
die investigation of "such occurrence (including, withpubUmitatioh, fuil access to 

-clflcuments and information relating thereto), the planning of remedial actions, 
negotiations with state and federal officials and with contractors, and the 
supervision of. work done; provided thpt the fjnai decision as tb'the scope and 
nature of any such" investigation, response and" remedial action and the conduct of 
negotiatiorts with such agencies and the work of any contractors shall be within the . 
sole authority Seller. . 

(5) Seller shall secure the. prior wriiten consent o 
the Sites or such recovery wells except te'stlhg ordered by 
authority or agency. ' . 
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Buyer to an>; testing of 
any governmental body, 
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